1400 16th Street, N.W,

Suite 500

Washington, DC 20036

(202) 332-5922 office

(202) 483-9277 fax

dtettlebwczn.com e-mail . RICHARD M. TETTELBAUM Associate General Counsel

’
CITIZENS =

‘communications
February 15, 2000

Honorable David K. Waddell, Executive Secretary
Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, TN 37238

Re:  Case 99-00982, Interconnection Agreement Between Citizens Communications
Telecommunications Company of the Volunteer State, LLC and Universal
Telecom, Inc.

Dear Mr. Waddell:
Please dismiss the above-styled petition for approval of a voluntarily negotiated
interconnection agreement. Universal’s counsel filed an identical petition earlier in the month of

December. That earlier petition is ripe for grant.

Please stamp as received the enclosed receipt copy and return it in the enclosed postage-
paid envelope.

Yours very truly,

Richard M. Tettelbaum
cc (w/encl.)

J. Michael Swatts
Lawrence Wetzel

6300 3/97
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The mission of the Tennessee Regulatory Authority is to promote the public interest by
balancing the interests of utility consumers and providers while facilitating the traasition to
a more competitive environment.
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December 17, 1999 ]
FEDERAL EXPRESS
AgEOEI VED
Honorable David K. Waddell, Executive Secretary iMINISTRATIVE
Tennessee Regulatory Authority U
460 Jarnes Robertson Parkway DEC 2 Y 1999
Nashville, TN 37238

~ Ocl ?) TN REGULATORY AUTHORITY
Dear Mr. Waddell: K

Enclosed for filing are an original and twelve copies of the petition of Citizens
Telecommunications Company of the Volunteer State for approval of a voluntarily negotiated
interconnection agreement, along with a check in the amount of twenty-five dollars ($25.00) to
cover the filing fee.

Please stamp as received the enclosed receipt copy and return it in the enclosed postage-
paid envelope.

Yours very truly,

Richard M. Tettelbaum

cc (w/encl.)
J. Michael Swatts
Lawrence Wetzel

iy
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CITIZENS TELECOMMUNICATIONS COMPANY
OF THE VOLUNTEER STATE, LLC.

Universal Telecom, Inc.

Dated: October 15, 1999

Universal Resale02dg
Vergion: 1213 31/98
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Agreement Regarding
The Sale of Citizens’ Telecommunications Services
to Reseller For The Purposes of Resale

THIS AGREEMENT is by and between Citizens Telecommunications Company of The Volunteer Stale.
LLC., (“Citizens “). a Delaware corporation, and Universal Telecom. Inc., ("Reseller”), a

Kentucky corporation, and will be deemed effective as of October 15, 1999. Citizens and Reseller may
3lso be refarred to herein collectively as the "Parties” and singularly as a “Party”.

Citizens is a local exchange telecommunications company authorized lo provide telecommunications
sefvices in the state of Tennessee; and

Reseller is a competitive local exchange telecommunications company authorized to provide
telecommunications services in Citizens’ service area in the state of Tennessee

(hereinafter referred to as "Requested State™); and
Reseller desires to resell certain Citizens' telecommunications services; and

Citizens has agreed 1o provide such services to Resaller for resale purposes and pursuant to the terms
and conditions set forth herein;

For and in consideration of the mutual premises and promises contained herein, Citizens and Reseller do
hereby agree as follows:

1. TERM OF THE AGREEMENT:

A The term of this Agreement will be one year(s) beginning October 15, 1999 and will apply
to Citizens' serving territory in the state of Tennesses.

8. This Agreement will be automatically renewed for successive one (1) year periods unless
either Party indicates its intent not to renew the Agreement. Notice of such intent must be provided, in
writing, to the other Party no later than sixty (60) days prior to the end of the then-existing contract period.

2. DEFINMIONS:

A, “End User Of Record” means the entity responsible for placing orders or requests for
Service; requesting additions, rearrangements. maintenance or discontinuance of service, and making
payment in full of charges incurred such as foll, directory assistancs, etc.

B. “End User” means the ultimate user of the telecommunications services being resoid by
Reseller. "End User” will mean an end user customer within Citizens’ operating area, which is presently
an End User of Citizens. e

C. "End User Customer Location” means the physical location of the premises where an End
User makes use of the telecommunications services.

E. “Resale” means an activity wherein a certificated CLEC, such as Reseller subscribes to
the retail telecommunications services of Citizens and then re-offers those telecommunications services

Universal Resale02dg . Page |
Version: 1272198 _ C e e e e
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to the pubilic with or without "adding vatue".

F. “Local Interconnection Guide™ (the "Guide") means the document provided to Reseller by
Citizens, includeg by reference herein and made a part hereof, which outlines the process and procedures
for ordering and maintaining Resale Services. This document may be updated from time to time by

Citizens,
3. SERVICE TO END USERS:

A. Reseller will be the End User of Record for all services purchased from Citizens. Except
as otherwise specified herein, Citizens wiil only take orders from, bill and expect payment from Resesller
for ail services. Reselier will be Citizens’ single point of contact for 8!l services purchased pursuant to this

Agreement,

B Citizens will continue to bill the End User for any services that the End User specifies it
wishes to recgive directly from Citizens.

c. Citizens maintains the nght to serve directly any End User within Citizens' serving area.
Citizens will continue to directly market its own telecommunications products and services and in doing so
Mmay establish independent relationships with End Users of Reseller,

D. Neither Party will interfere with the nght of any person or entity to obtain service directly
from the other Party. :

E. Reseifer will be serving customers who have been denied service or whose service has
been terminated by Citizens for cradit reasons and who may owe Citizens sums of money for providing
service in the past. Accordingly, in order to induce Citizens to establish service to such accounts for
resale by Reseller, Reseller 8grees (o pay Citizens its tariffed end user rates for such service. :

- F, Telephone numbefs assoclated with Citizens’ retail telecommunication services offered
for resaie are assigned to the servica fumnished. Reseller has no property fight to the telephone number

or any other call number designation assaocialed with services fumished by Citizens, and no right to the

G. Service is fumished subject to the condition that it will not be used for any uniawful
purpose.

M. Service will be discontinyed by Citizens if any law enforcement agency advises that the
service is being used in violation of the law.

8 Citizens can refuse to provide service to Reseller when it has reasonable grounds to
believe that service will be used in violation of the law.

4, CITIZENS' PROVISION OF SERVICES TO RESELLER:
A Reseller agrees that its resale of Citizens services will be as folfows:

a. The resals of telecommunications services will be limited to End Users and uses
conforming to the class of 8ervice restrictions in Citizens’ Local Exchange Service Tariff in the Requested

Universal Resale02dg ‘ Page 2
Version: 1/31/98
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State and pursuant to all niles and regulations related to the provision of local exchange services
promulgated by the applicable PSC.

b. If telephone service is established and it is subsequently determined that the
class of service restriction has been violated, Reseller will be notified and billing for that service will be
immediately changed to the appropriate class of service. Service charges for changes between class of
service. back billing, and interest as described in this subsection will apply at Citizens' sole discretion.
Interest at the rate of 1% per month or 12% annually, the maximum allowed by law, compounded daily for
the number of days from the back billing date to and including the date that Reseller actually makes the

Payment to Citizens may be assessed,

c. Cltizens reserves the right to periodically audit services purchased by Reseller to
establish compiiance with 4Aa, above. Such audit will not occur more than once in a calendar year.
Reseller will make any and all records and data available to Citizens or Citizens' auditors on a reasonable
basis. Citizens will bear its own costs and those of Citizens' auditors for said audit.

T B. Resold services can only be used in the same manner as specified in Citizens’ Tariff filed
in the Requested State. Resoid services are subject to the same terms and conditions as are specified
for such services when fumnished lo an individusl End User of Citizens in the appropriate section of
Citizens’ Tariff. Specific Tariff features, o.g.. a usage allowsnce per month, will not be aggregated across
multiple resold services. Resoid services cannot be used to aggregate traffic from more than one end user

customer.

C. Reselier may resell Citizens’ services only within the specific Citizens' service area as
defined in Citizens’ Tariff. _

D. Telephone numbers transmitted via any resold séwice feature are intended solely for the
‘use of the End User of the feature. Resale of this information is prohibited.

E Law enforcement subpoenas and court orders regarding End Users of Reseller

F. Resetler may resell the tariffed retail local exchange services of Citizens subject to the
terms and conditions specifically set forth herein and as described in Exhibit A attached hereto.
Notwiﬂ-zstandlng the foregoing, the following are not available for purchase: grandfathered services:
promotional and triaf retail service offerings of less than ninety (90) days duration; fifeline and linkup
services; contract service arrangements; instaliment billing oplions; 911 and E911 services:
interconnection services: legisiatively or administratively mandated specialized discounts (e.g.,
educational institution discount) and discounted services to meet competitive situations.

B G. White page directory listings will be provided in accordance with regulations set forth in
Citizens' Local Exchange Service Tarifr.

H. Reseller agrees to abide by the terms and conditions of the Guide, which is incorporated
by reference herein.

B . Reseller is liable for all fraug associated with service to its End Users and accounts.
Citizens takes no responsibility, will not investigate, and will make no adjustments to Reselier's account in
cases of fraud unless such fraud is the result of an intentional act or gross negligence of Citizens'.
Notwithstangfng the foregoing, if Citizens becomes aware of potential fraud with respect to Reseller's
accounts, Citizens will promptly inform Reseiler and, at the direction of Reseller, take reasonable action to

Unlw_afsu Resale02dg Page 3
Version: 12/31/98
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other means.

5. MAINTENANCE OF SERVICES:

A Ioes resold by Citizens will be maintained by Citizens, up to and including the
Network Interface Device,

C.  Reseller accepts responsibility to notify Citizens of situations that arise that may result in
a service problem.

0. Resefler will be the single point of contact for all repair calls on behalf of Reseller's End
Users.

E Reseller witt contact the appropriate repair centers in accordance with procedures
established by Citizens.

F. For all repair requests, Reselfer accepts responsibility for adhering to Citizens'
prescreening guidelines prior to referring the trouble to Citizens.

G. Citizens will bit Reseller for handling troubles that are found not to be in Citizens’ network
pursuant to its standard time and material charges as set forth in Citizens® Tariff,

H. Citizens reserves the right to contact Reseller's End. User if deemed necessary, for
maintenance purposes in an emergency or as a result of a Service cail which Reseller may initiate.

6. ESTABLISHMENT OF SERVICE:

A Reselier must Provide the appropriate Citizens’ representative the necessary
documentation to enable Citizens to estabiish a Master account for Reseller. Such documentation will
d CLEC Master Account Questionnaire, proof of authority to provide resoid
telecommunications services within Citizens’ territory, proof that tariffs are on file and appraved by the
@pplicable PSC, and 5 lax exemption certificate, if applicable. Citizeng will begin taking orders for the
résale of service after the Necessary documents have been provided to Citizens, necessary deposit
réquirements are met, and this Agreement has been approved by the appropriate state PSC,

B Service orders ang preorders will be in a stangard format designated by Citizens as set

N forth in the Guide. Service orders fees will a3pply as set forth in Citizens® Tarifr

_ C. When notification s received from Reseller that a current End User of Citizans will
Subscribe to Reseller's service, standard service order intervals for the appropriate class of service will

) D._ When an existing End User of Citizens switches to Reseiler, Reseller must provide
Citizens with the end uaer line numbers and applicable feature detail, ag set forth in the Guide.

Universal R T Page 4

. Version: 1273198 . e
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E Citizens will require g Letter of Authorization ("LOA") signed by the End User prior to
establishing sefvice for such End User with Reseller, as set forth in the Guide.

G. if.Citizens determines that an unauthorized change in local service to an End User has
occurred, Citizens will reestablish service with the appropriate local service provider and will assess
Reseller as the CLEC initiating the unauthorized change, an Unauthorized change charge of $100 per

guarantee of the payment of rates and charges, unless satisfactory credit has
already been established, Any such deposit mMay be held during the continuance of the service as security
for the payment of any snd all amounts accruing for the service.

i Such deposit may not exceed two (2) months’ estimated billing.

J. The fact that a deposit has been Made in no way relieves Reseller from complying with
Citizens’ regulations as to advance Payments and the prompt payment of bills on presentation nor, does it
Constitute a waiver or modification of the regular practices of Citizens providing for the discontinuance of
service for non-payment of any sums due Citizens. T A S

‘ K. Citizens reserves the right to increase the deposit requirements when, in its sole
judgment, the conditions justify such action; such conditions include but are not limited to: current deposit
does not cover two (2) months billing, history of jate Payment, or reconnection after disconnection for non-
payment.

L. in the event that Reseller defaults on its account, service lo Reseller will be terminated
and any deposits heid will be applied to its account.

M. _ In the case of a cash deposit, interest at the rate of 8% per annum will be paid to
Reseller during the continuance of the deposit. Interest on a deposit will accrue annually,

7. PAYMENT AND BiLLING ARRANGEMENTS:

A.' When the initial service is ordered by Reseiler, and $ubject to Section 4, paragraph A,
above, Citizens will establish one or more accounts receivable master accounts for Reseller.

€ Payment of aii charges will ba the responsibility of Reseller, Reseller will make payment
to Citizens for all services biled. Citizens is not responsible for payments not received by Reseller from

Univeraal Resale02dg ' p
Version: 12/31/88 2003
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1

Reseller's End User(s). Citizens will not become involved in billing disputes that may arise between
Reseller and its End User(s). Payments made to Citizens as payment on account will be credited to an
accounts receivable master account and not to an End User's account.

D. Payments will be due and payable upon receipt of the bill and will be considered late if
not paid by the date specified on the bill (stated on the bill as either “Current Amount Due By" or “Current

Amount Duye By Date"). hereinafter referred to as (“Due Date”). Payment is considered to have been
Made when receivad by Citizens in immediately available funds. - s

If the Due Date falls on a Sunday or on 3 Holiday which is observed on a Monday, the Due Date will be
the first non-Holiday day following such Sunday or Holiday. If the Due Date falls on a Saturday oron a
Holiday which is observed on Tuesday. Wednesday, Thursday. or Friday, the Due Date will be the last
non-Holiday day preceding such Saturday or Holiday. If payment is not received by the Due Date, a late
Payment penaity, as set forth in Paragraph | following, will apply. :

E.. When Reseller has provided proof of tax exempt certification, the total amount billed (o
Reseller gvm not include any taxes due from the End User, Ressller will be solely responsible for the
computation, tracking, reporting and payment of all federal. state and/or local jurisdiction taxes associated

with the services resold to the End User, unless, by law, Citizens is required to remit such tax.

. F. If any portion of the payment is received by Citizens after the Due Date as set forth
pregedmg, or if any portion of the payment is received by Citizens in funds that are not immediately
available to Citizens, then a late payment penaity will be due to Citizens, as specified in Citizens
applicable state tariff.

The late payment penaity will be the portion of the payment not received by the Due Date times a late
factor. The late factor will be the highest interest rate (in decimal value) which may be levied by law for
commercial transaction, compounded daily for the number of days from the Due Date to and including the
date that Reseiler actually makes the payment to Citizens.

G Any switched or flat rated (e.g.. the PICC) access charges assaciated with interexchange
éaitlfﬂer access to the resold local exchange lines will be billed to the interexchange carrier and ara due to
izens.

H. Citizens wii not perform billing and collection services for Reseller.
. Reseiler is responsible for Payment of all appropriate charges for completed calls,

Sarvices, a_ng equipment. if objection in writing Is not received by Citizens within twenty-nine (29) days
after the bill is rendered, the account will be desmed correct and binding upon Reseller. Both Parties

8ny such unpaid amount from the Due Date until full payment thereof is received by Citizens. If the

J. No parttal payment by Resafier will be veated otherwise than as a payment on the master
ccount. The acceptance by Citizens of a check for 8 lesser amount with an endorsement or statement

niversal Resale02dg Page 6
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thereon, or upon any letter accompanying such check, that such lesser amount is payment in full, will be
given no effect, and Citizens may accept such check without prejudice to any other rights or remedies which
Reseller may have against Citizens and apply it as a partial payment. All invoices submitted to Reseller, or
payments due by Reseller to Citizens, will be paid as such and will not be netted against any amount due
from Citizens. In the event Reseller makes an overpayment to Citizens, such amount will not be liable for the
interest or late payment fee associated with the overpayment. Citizens wiil promplly retumn such

Ooverpayment upon Reseller's request.
8. DISCONTINUANCE OF SERVICE TO END USER:

The procedures for temporarily denying or permanently disconnecting service to an End User are as
follows: :

a. Citizens will temporarily deny service to Reseller's End User on behalf of, and at
the request of Reseller. Upon restoration of the End User's sarvice, restoral charges will apply and will be
charged to the master account of Resefler.

b. All requests by Reseller for lemporary denial, restoration, or permanent
disconnection of an End User for nonpayment must be in writing and must be on, or 8ccompanied by, the
apprapriate ordering form. Reseller is responsible for compliance with reguistory requirements for
termination and temporary disconnection of service to End User(s).

c. Reselier will be made solely responsible for notifying the End User, in advance,
of the proposed temporary denial or permanent disconnection of the service.

d. Citizens will advise Reseller when it IS determined that annoyance calls are
originated from one of their End User's locations. Citizens will be indemnified, defended and heid
harmless by Reseller and/or the £nd User against any claim, loss, or damage arising from providing this
information to Resaller. It is the responsibility of Reseller to take the corvective action necessary with its
End Ugers who make annoying calls. Failure to do so will result in Citizens disconnecting the End User's

Service,
9. OISCONTINUANCE OF SERVICE TO RESELLER:

The procedures for discontinuing service to Reseller are as follows:

a. Citizens reserves the right to suspend or terminate service for nonpayment, or in
the evgnt_of prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or any
:ther violation or noncompliance by Reseller of the rules and regulationg of Citizens' Tariff, or this
i e AQresment,

b. If payment of account is not recelved by the Due Date, Citizens may provide
written notice to Reseller, that the payment is overdue and that additional applications for service will be
refused and that Y pending orders for sarvice will not be completed if payment is not recsived by the
fiteenth day following the date of the notice, Nathing contained herein will preciude Citizens' right to
refuse additional applications for service without further notice. Late payment fees as set forth in Section
7F will also apply, Notification costs will be charged to the Reseller.

. C if payment of account or formal notice of billing dispute as set forth in Section 7,
paragraph' F is not received, or arrangements made, within thirty (30) days after the Dye Date, the
account will be considered in default and will be subject to denial, or disconnection, or both,

d. If Reselter fails to comply with the provisions of this Agreement, including any
payments to be made Dy it on the dates and times herein specified, Citizens will provide thirty (30) days
writien notice of such Noncompliance. if Reseller does not Ccure such noncompliance, Citizens may

UnivyrsaI Resale02dg Page 7
Version: 12/31/88
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discontinue the provision of all existing services to Reseller al any lime thereafter and Reseller will be
obligated to notify its End Users that service will be discontinued (as specified in Section 6 hereof). In the
case of such discontinuance, ail billed charges. as well as applicable termination charges, will become
due. If Citizens does not discontinue the provision of the services involved on the date specified in the
thirty (30) days notice, and Reseller's nencompliance continues, nothing contained herein will preclude
Citizens right to discontinue the pravision of the services to Reseller without further notice.

e, if payment is not received or arrangements made for payment by the date given
in the written notification, Reseller's services will be discontinued. Citizens will reestablish service at the
request of Reseller upon payment of the appropriate connection fee and subject 1o Citizens s normal
application procedures.

f, Where Reseller discontinues its Provision of service to all or substantially all of its
End Users, the Raseller must send advance written notice of such discantinuance to Citizens and to each
of the Reseller's End Users. Such notice must include a verification that the Reseller has notified its End
Usars of the discontinuance, and must state the date on which such end user notice was mailed. If the
End User fails to maks other arrangements within fifteen (15) days of the date of notice provided by the
Reseller, Citizens will continue to serve the End User at its retail rates.

8. Ne petent, copyright, trademark of other proprigtary right is licensed, granted or otherwise
transferred by this Agresment. Resaeller is strictty prohibited from any use, inciuding but not limited to
sale, marketing, or advertising, of any Citizens’ name or trademark.

cC. The cheracteristics and methods of operation of any circuits, facilities, or equipment
provided by Reseller or any of its End Users, or otherwise in conjunction with services resold hereunder,
will not in any way interfere with or impair service over any facilities of Citizens, its affiliates, or its
connecting and concurring carriers invoived in its service as set forth in Citizens' Tariff.

D. Facilities and/or equipment utiized by Citizens to provide service to Reseller and
Reseller's End Users ramain the property of Citizens.

11. DIRECTORY LISTINGS AND DISTRIBUTION SERVICES:
A Resetier agrees to provide to Citizens or its publisher, as specified by Citizens, all

subsgcriber list information (including additions, changes and deletions) for its customers and those of any
resellers of Reseller services, located within Citizens operating areas.

Resellgr's End-Users will be interfiled with listings of Citizens' Customers and the Customers of other
LECs, in the local section of Citizens’ directories.

Universal Resale02dg ' Page 8
Version: 12/31/98 - _
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C. Reselfer will identify 8y of these subscribers that are “non-published™ customers.
Reseller will provide Citizens with the directory information for 3l its End-Users in the format specified in
the Citizens’ Local Interconnection Guide. Subscriber list information will include customer name,
address, telephone number. appropriate classified heading and all other pertinent data elements as
requested by Citizens. Reseller will provide all subscriber listings at no charge to Citizens or its publisher,

D. Reseller's End-Users' standard primary listing information in the telephone directories will
be providad at no charge. Reseller will pay Citizens’ tariffed charges for additional and foreign white page
listings.

E Both Parties will use their best efforts to ensure the accurate listing of Reseller's Eng-

User listings. Citizens will provide appropriate advance notice of the applicable directory close dates.

F. Citizens will accord Reseller directory listing Information the same level of confidentiality
which Citizens accords its own directory listing information. Reseller grants Citizens fuil authority to
Provide Reseller subscriber listings, excluding non-published telephone numbers. to other directory
Publighers and releases Citizens and its publisher from any liability resulting from the provisioning of such
listings. In exchange for Citizens providing this subscriber list service, Citizens will charge, bill, collect
and retain any monies derived from the sale of Reseller listings to other directory publishers.

o G. Citizens will distribute its telephone directories to Reseller's End-Users in a manner
similar to the way it provides those functions for its own end-users.

H. Reseller will adhere to all practices, standards, and ethical requirements of Citizens with
reégard to listings, and. by providing Citizens with listing information, werrants to Citizens that Reseller has
the right to place such listings on behalf of its End-Users. Reseller agrees that it will undertake
commercially practicable and reasonable steps to attempt to ensure that any business or person to be
listed is authorized and has the right to provide the product or service offered, and to use any personal or
corporate name, trade name, or language used in the listing. In addition, Reseller agrees 1o release,
defend. hold harmiess and indemnify Citizens from and against any and all claims, losses, damages,
Suits, or other actions, or any lisbllity whatsoever, suffered, made, instituted, or asserted by any person
arising out of Citizens’ listing of the information provided by Reseller hersunder.

L Citizens’ liability to Reseller in the event of a Citizens' efror in or omission of 3 ligting wil!
not exceed the amount of charges actually paid by Ressiler for such listing. In addition, Reseller agrees
lo take, with respect to its own End-Users, all reasonable steps to ensure that its’ and Citizens' liabllity to
I_Reseuer‘s End-Users in the event of a Citizens’ error in or omission of a listing will be subject to the same
limitations that Citizeng' liabifity to its own End-Users are subject to.

12 LIABILITY:
A Citizens’ Hability will be subject to the same terms and conditions as outlined in its Tariff.

' C. _ Citizens will be indemnified, defended and held harmless by Reseller and/or the End User
against any claim, loss or damage arising from the use of services offered for resale involving;

- 'Y Ciaima for libel, slander, invasion of privacy or infringerment of copyright arisin
from Reseller's or End User's own communications. cy g pyrig 9

Universai Resale02dg Page 9
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b. Claims for patent infringement arising from acts combining or using Citizens
services in connection with facilities or equipment furnished by the End User or Reseller.

c. All other claims arising out of an act or omission of Reseller or its End User in the
Course of using services.

D. Resetler accepts responsibility for providing access to End Users’ premises for
maintenance purposes of any service resold under the provisions of this Agreement. Citizens will not be
responsible for any failure on the part of Reseller with respect to any End User of Reseller.

13. CONFIDENTIALITY AND PUBLICITY:

A All proprietary or confidential information ("Proprietary Information®) disclosed by either
Party during the negotiations and the term of this Agreement will be protected by both Parties in
accordance with the terms of this Section 12. Lo

B. As used in this Agreement, the term “Proprietary Information™ wilt mean written, recorded,
machine readable or other information provided in tangible form to one Party by the other Party regarding
the above referenced subject matter and which Is marked proprietary or confidential with the appropriate
owner corporation narne, e.g., “Citizens Proprietary”, Information disclosed orally will not be considered
Proprietary uniass such information is reduced to writing by the disclosing Party and a copy is delivered to
the other Party within thirty (30) business days after such oral disclosure. The writing will also state the
place, date and person(s) to whom disclosure was made.

C. Each Perty agrees that it will not disclose 8ny Proprietary Information of the other Party in
whols or in part, including derivations, to any third party for & period of three (3) years from the date of
disciosure unless the Parties agres to modify this Agresment to provide for a different nondisclosure
Period for specific materials. Neither Party will be liable for inadvertent or accidental disciosure of
Proprietary Information of the other Party provided that:

. 8. each Party uses at least the same degree of care in safeguarding such
Proprietary Information as it uses for its own proprietary information of like importance, and such degres
of care will be reasonably calculated to prevent such ingdvertent disclosure;

] b. it limite access to such Proprietary Information to its employees and agents who
are directly invoived in the consideration aof the Proprietary Information and informs its employges and
agents who have access to such Proprietary Information of its duty not to disclose; and

. c. upon discovery of any such inadvertent disclosure of Proprietary Information. it
will endeavor to prevent any further inadvertent disclosure.

0. Information will not be deemed proprietary and the receiving Party will have no obligation
with respect to any such information which:
8. is or becomes publicly known through no wrongfuf act. fault or negligence of the

receiving Party; or

_ b. was known by the recsiving Party or by any other affiliate or subsidiary of the
receiving Party prior to disclosure, or is at any time developed by the receiving Party independently of any
such disclosure: or

c. was disciosed to the receiving Pay by a third party who was free of qbli ations
of canfidentiaiity to the disciesing Party; or orany® Py ?

Universal Ressle02dg Page 10
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d. is disclosed or used by the receiving Party, not less than three (3) years following
its initial disclosure or such other nondisclosure period as may be agreed in wriling by the Parties; or

e. is approved for release by written authorization of the disclosing Party; or

f. is disclosed pursuant to a requirement or reques! of a governmental agency or

disclosure is required by operation of law; or

g. is furnished to a third party by the disclosing Party without a similar restriction on
the third party's rights.

reliance on any resuits of the discussions. The furnishing of Proprietary Information to one Party by the
other Party will not obligate either Party to enter into any further agreement or negotiation with the other.

' F. Nothing contained in this Agreement will be construed as granting to one Party a license,
either @xpress or implied, under any patent, copyright, or trademark, now or hereafter owned. obtained,
controlled, or which is or may be licensable by the other Party.

G. All publicity regarding this Agreement and its Attachments is subject to the Parties’ prior
written consent.

H. Unless otherwise agreed upon, neither Party will publish or use the other Party’s name,
language. pictures, or symbols from which the other Party’s name may be reasonably inferred or implied
in any advertising, promotion, or any other publicity matter relating directly or indirectly to this Agreement.

Agreement. The Parties further agree to seek commercial confidential status for this Agreement with any
regulatory commission which this Agreement must be filed or otherwise provided, to the extent such

a designation can be secured.
14, ESCALATION DISPUTE RESOLUTION AND MEDIATION:

Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, will be
resoived by both Parties according to the procedures set forth below. o

Universal Resale02dg Page 11
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répresentatives for purposes of these negotiations will be treated as confidential information developed for
Purposes of settlement, exempt from discovery and production, which will not be admissible in the
arbitration described below or in any lawsuit without the concurrence of all Parties. Documents identified
in or provided with such communications. which are not prepared for purposes of the negotiations. are not
80 exempled and may, if otherwise admissible. be admitted in evidence in the arbitration or lawsuit.

C. - Ifthe negotiations do not resolve the dispute within sixty (60) days of the initial written
Tequest, the dispute will be submitted to binding arbitration by a single arbitrator pursuant to the
Commercial Arbitration Rules of the American Arbitration Association. A Party may demand such
@rbitration in accordance with the procedures set out in those rules. Discovery will be controlled by the

D. Each Party will bear its own costs of these procedures. The Parties will equally split the
fees of the arbitration and the arbitrator.,

18. LIMITATION OF USE:

The Parties agree that this Agreement will not be proffered by either Party in another jurisdiction as
evidence of any concession or as a wawver of any position taken by the other Party in that jurisdiction or
for any other purpose.

16. WAIVERS:

Any _fm‘luro by either Party to insist upon the strict performancs by the other Party of any of the provisions
of this Agreement will not be deemed a waiver of any of the provisions of this Agreement, and each Party,

notwithstanding such fallure, will have the right thereafter to insist upon the specific performance of any
and all of the provisiong of this Agreement.

17. GOVERNING LAW:

This Agreement will be governed by, and consirued and enforced in accordance with, the laws of the
State of Tennessee, without regard to its conflict of laws principles.

18. NOTICES:
A Every notice, consent, approvsi, or other communications required or contemplated by

this Agreement will be in writing and will be deiivered in person of given by postage prepaid mail,
addressed to;

Unw Resale02ag Page 12
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To Reseller:
Universal Telecom. inc,
Aun; David Wigginton
105 E. Adams Street

To Citizens:
Citizens Communications

Alln: Interconnection Manager, East
8800 North Central Expressway

Dallas, TX 75231 - Bldg. 2, Suite 200
Tel: (214) 365-3343 Tel:4{502) 222-4503
Fax: (214) 365-4815 Fax®502) 2224594
cc: Citizens Communications

Altn: Assoclate General Counsel

Richard Tettelbaum

1400 16" St. N. W.

Washington, DC 20036
Tel: (202) 332-5022
Fax: (202) 483-9277

0:'h at spuch other address as the intended recipient previousty will havz designated by written notice to the
other Party.

: B. Where specificalty required, notices will be by certified or registered mail. Unless
otherwise provided in this Agreement, notice by mail will be effective on the date it is officially recorded as
delivered by returmn receipt or equivaient, and in the absence of such record of delivery, it will be presumed
to have been delivered the third day, or next business day after the third day, after it was deposited in the
mails, unless sent via over-night courier, in which case will be praesurned to have been delivered on the
day after it was deposited with the overnight courier.

20. FORCE MAJEURE:

Neither Party will be heid lisble for any dekay or failure in performance of any part of this Agreement to the
extent ghat such failure or delay is caused by acts of God, acts of civil or mifitary authority, government
regulations, embargoes, labor disputes, epidemics, war, tervorist acts, riots, insurrections, fires, explosions,

ogndmon. ﬂ_nduﬂuoﬂho Party affected by the Force Majeure condition will be abated and will resume
without liability thereafter. If any such excusable delay lasts for a period of more than sixty (60) calendar
days, the Party not relying on the excusable deiay, at its option, may terminate this Agreement, in whole or in
part, upon prior written notice, without penality.

21, INDEPENDENT CONTRACTORS:

Universal Resale024g :
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relating to payment of its employees intluding compliance with social security laxes, yvithholding laxes,
worker's compensation, disability and unemployment insurance, and all other regulations goveming such

matters.

22. REGULATORY APPROVALS:

Although this Agreement may be executed by both Parties, to the extent that any state stalute, order, rule
or reguiation or any state regulatory agency having compelent jurisdiction over one or both Parties to this

Agreement will require that this Agreement be approved by such regulatory agency before this Agreement
May De effective, this Agreement will not be affective in such state notwithstandi * s

until the first business day after such approval has been obtained.

Each Party agrees to Cooperate with each other and with any regulatory agency so that any approval
necessary ta provide the Service(s) under this Agreement is obtained. Ouring the term of this Agreement,
each Party agrees to continue to cooperate with each other and with any regulatory agency so that the

benefits of this Agreement may be achieved.

23_. SEVERABILITY;

In the event that 8ny one or moare of the provisions contained herein, is, for any reason, held to be
unenforceable in any respect under law or regulation, the remainder of this Agreement will not be affected
thereby and will continye in fuil force and effect, unisss removal of that provision resuits in a material
change to this Agreement. In such a Case, the Parties will negotiate in good faith for replacement
language. if replacement language cannot be agreed upon, either Party may terminate this Agreement.

24. AMENDMENTS:

No amendment or waiver of any provision of this Agreement, and no consent to any default under this
Agreement, wlnbeeﬂecﬁveunhcsmosamishwrithgandsignedbybom Parties.

25.  ASSIGNMENT: ,

Reseller may not assign this Agreement, and/or any of its rights and/or obligations hergunder without the

prior written consent of Citizens.
26. NO RIGHTS TO THIRD PARTEES:

This Aoreefnent will not provide any third party, including, but not limited to any End User customer of
RG_SQHG!’. with any remedy, claim, liability, reimbursement, cause of action, or other right in excess of those
existing without reéference (o thig Agreement.

27. HEADINGS:

The headhga in this Agreement are for convenience and will not be construed to define or limit any of the
terms herein or affect the meanings or interpretation of this Agreement.

28. EXECUTED IN COUNTERPARTS:

This Asreemerjt may be executed in any number of counterparts, each of which wilf be an origingl; but such
Counterparts will together constitute but one and the same document.

UnN?nal Resale024g - Page 14
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29.  ENTIRE AGREEMENT:

This Agreement sets forth the entire understanding and supersedes prior agreements between the Parties
retaling ta the subject matter contained herein and merges all prior discussions betweer them. and neither
Party will be bound by any definion. cancition. provision, representation, warranty, covenant or promise
other than as expressly stated in trus Agreement or as is contemporaneously or subsequently set forth in
writing and executed by a duly authorized officer or representative of the Party to be bound thereby.

The Parties have caused this Agreement to be executed by their duly authorized representatives.

RESELLER: UNIVERSAL TELECOM. INC. CITIZENS TELECOMMUNICATIONS
COMPANY OF THE VOLUNTEER STATE. LLC.

Typed:___David W. Wigginton _‘ : Typed:___F. Wayne Lafferty

Title: President Title:__VP, Regylatory & Government Affairs
e e D8l___October 15, 1999 Date:__ ~ “*l;““\ A9
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EXHIBIT A

1. Nonrecurring Charges:

A nonrecurring charge will a . » ' I
. Pply when converting a Citizens account to a Reseller
Wwhen changing an end user from one reselier to another. of aceount or

2. :'?:;feli;-gsidenﬁal Line Ser_vice. Basic Business Line Service, Public Access Line Service and
Ine used for Special Access are available for resale under this agreement.

3. Services not available for Resala;

Custorner Premises Equipment
Enhanced Services

Ingide Wire

Concession Services
Promotions of Jegs than 90 days

fangw
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